UNITED STATES \"™\ 020 » 2 oM APPROVAL

R SECURITIES AND EXCHANGE COMMISSION GV NUMBER. 32350076
& Washington, D.C. 20549 i

Q‘ 5 %Q) i hours per response.............4.00
» 906\\ ,\f& FEMPORARY

SN FORM D A
N o+ NOTICE OF SALE OF SECURITIES

e TREEEET

Name of Offering (O check if this is an amendment and name has changed, and indicate change.)
Offer and sale of Ordinary Units
Filing Under (Check box{cs) that apply): O Rule 504 0 Rule 505 ® Rule 506 B3 Section 4(6} O ULOCE
Type of Filing: = New Filing 00 Amendment
A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer

Name of Issuer (O Check if this is an amendment and name has changed. and indicate change.)
International Farmland Holdings LLC

Address of Executive OfTices (Number and Street, City, State, Zip Code) Telephone Number (Incleding Area Code)
Catamarca 3454, B1640FWB/ Martinez, Pcia de Bucnos Aires, Argentina (5411)4836-8600
Address of Principal Business Operations {Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)

(if different from Exccutive Offices)

PROCESSED
Bricf Description of Business &/
Holding company. \)\ FEB 0 6 2009
Type of Business Organization THQ& F
O corporation 01 limited pannership, already formed & othe &SQ&'IRM company

O business trist 0 limited partnership, to be formed
Month Year
| I |l I 0 |2
Actual or Estimated Date of Incorporation or Organization: = Actual 0O Estimated

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:

CN for Canada; FN for other foreign jrisdiction) |E|

GENERAL INSTRUCTIONS

Note: This is a spectal Temporary Form D (17 CFR 239.5007T) that is availuble to be filed instead of Form D (17 CFR 239.500) only to issuers that file
with the Commission a notice on Temporary Form D (17 CFR 239.500T) or an amendment to such a nottce in paper (ormat on or after Septerber 15,
2008 but before March 16, 2009, During that period, an issuer also may [ile in paper format an initfal notice using Form D (17 CFR 239.500) but, if it
does, the isswer must file amendments using Form 1 (17 CFR 239.500) and otherwise comply with all the requiremtents o' §230.303T.

Federal:

Wiho Must File: All issucrs making an offering of sceurities in relimice on an exemption under Regulation 1 or Section 4(6), 17 CFR 230.501 e1 5eq. or
15 U.S.C. 77d(6).

When to File: A notice must be filed no later than 15 days afier the first sale of securities in the offering. A nofice is deemed filed with the U.S.
Securities and Exchange Commission (SEC) on the carlier of the datc it is received by the SEC at the address given below or, if received atthat address
after the date on which il is due, on the date it was mailed by United States registered or certified mail to that address.

Where to File: U.S. Securities and Exchange Commission, 100 F Street, N.E., Washington, B.C. 20349

Copies Required: Two {2) copiesof this notice must be filed with the SEC, one of which must be manually signed. The copy not manually signed nuist
be a photocopy of the manually signed copy or bear typed or printed signaturs.

Information Required: A new [iling must contain all information requesied. Amendments need only report thename of the issuer and otfering, any
changes thereto, the information requested in Pan C, and any material changes from the information previously supplicd in Parts A and B. Part I and
the Appendix need not be filed with the SEC.

Filing Fee; There is no federal filing fec,

State:

This notice shall be used Lo indigate reliance on the Uniform Limited Oftering Exempion (U1LO1) for sales of securities in thesc stales that have
adopted ULOE and that have adopted this form. Issuers relying on ULOE must file a separite notice with the Securities Administrator in each stale
where sales are 1o be, or have been made. [1a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper
amount shail accompany this form. This netice shall be filed in the appropriate states in accordance with state law. The Appendix 10 the notice
constitules a part of this notice and must be completed,

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely,
failure to file the appropriate federal notice will not result in a loss of an available state exemption unless
such exemption is predicated on the filing of a federal notice.

Persons who respend to the collection of information contained in this form are not required to respond unless the form displays a currently valid OMB
control number.



A BASIC IDENTIFICATION DATA

2. Enter the mformation requested for the following:
«  Fach promoter of the issuer, il the issuer has been organized within the past five years,

. Each beneficial owner having the power to vote or dispose, or drect the vole or disposition of, 10% or morc of a class of cquity

securities of the issuer;

e Tach executive officer and director of corporate issuers and of corporate general and managing pariners of partnership issuers; and

¢  Each gencral hnd managing partner of partnership issuers.

Check Box{(cs) that Apply: O Promoler ® Beneficial Owner O Exceutive Ofticer

B Director

0 General and/or
Managing Partner

Full Name {(Last name first, if individual)

Ospraic Special Opportunitics Master Holdings Lid.

Business or Residence Address (Number and Street, City, State, Zip Code)

c/o Ospraic Management, LLC, 320 Park Avenue, 27" Floor, New York, NY 10022

Check Box(es) that Apply: 0O Promoter & Beneticial Owner 0O Execwtive Officer

& Director

O General and/er
Managing Pariner

Full Name (Last name first, if individual}

The Ospraie Pontelio Ltd.

Business or Residence Address (Number and Street, City, Staie, Zip Code)

c/o Ospraie Management, LLC, 320 Park Avenuc, 27" Floor, New York, NY 10022

Check Box(es) that Apply: 0O Promoter ® Beneficial Owner 01 Executive Ollicer

& Dircctor

0 General and/or
Managing Partner

Full Name (Last name first, if individual)

Pumpas Humedas LLC

Business or Residence Address (Number and Street, City, State, Zip Code)

¢/o Soros Fund Managemem LLC, 888 Seventh Avenue, New York, NY 10106

Cheek Box(es) that Apply: O Promoter ® Beneticial Owner 0 Exeeutive Ofticer

8 Director

1 General andfor
Managing Partner

Full Name (Last name tirst, if individual)

HBK Master Fund [P

Business or Residence Address {(Number and Street, City, State, Zip Code)

300 Crescent Court, Suite 700, Dallas, TX 75201

(Use blank sheet, or copy and use additional copies of this sheet, as necessary. }

2of8



B. INFORMATION ABOUT OFFERING

Yes Neo
1. HMas the issuer sold, or does the issuer intend to sell, tonon aceredited investors in this Offerng?...v e [m] ®
L3 e ~
Answer also in Appendix, Column 2, if filing under ULOE.
2 What is the minimum investment that will be accepted from any INAIvIdUAIT oo, $ il
** Subject to the discretion of the issuer
Yes No
3. Does the offering permit joint ownership 06 Single MM .. =] =

4, Enter the information requested for cach person who has been or will be paid or given, directly o indireetly, any commission or similar
remuneration for solicitation of purchasers in connection with sales of securities in the oftering, If a person to be listed is an associaled person or
agent of a broker or dealer registered with the $12C andfor with a state or statcs, list the name of the broker or dedler. If more than five (5)
persons 10 be listed are associated persons of such a broker or dealer, you may set torth he informatien for that broker or dealer only.

Full Name (Last name first, if individual}

Business or Residence Address (Number and Strect, City, State, Zip Code)

Name of Assoctated Broker or Dealer

Srates in Which Person Listed Has Solicited or Intends to Sobicit Purchasers
{Check “All States™ or check individual States)............... 0 All States

[AL]  [AK]  [AZ] [AR]  [CAl  fco]  [CTI] IDE] pey[rL [GA] ) |
[IL] [IN] [IA] (XS] KY]  [LA]  [ME]  [MD]  [MA] M)} [MN]  [MS]  [MO}
IMT]  INE]  INV]  [NHj [N [NM]  [NY]  INC]  [ND]  [OH]  [OK] [OR] [PA]
[RI] {sC] {SD) [TN}  [TX] [UT] VTl VAl WA} [wWVv]  [WI] [WY] (PR}

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Parchasers
(Check ~All States™ or check individual States)............... 1 All States

Ay o o o o |C0||c|]|l)r|[pc|[||i o o .

(Ll 1IN] 11A] [KS) [KY] (LA [ME]  [MDI  [MA] M| IMNj  [MS] MO}
(MT]  [NE] [NV]  [NH]  [NJ] [NM]  [NY]  [NC| IND| O] [OK|  [OR] [PA]
[RL} [5C] [SD| [TN] [TX] [UT] [VT] VAl (WA} [WV]  [Wl)  [WY] (PR}

Fult Name (Last name [irst, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated B3roker or Dealer

States in Which Person Listed Has Solicited or intends to Solicit Purchasers

(Check "All States™ or check INdividual SEIIESY. ......cvviiiimims ettt D All States
[AL] 1AK] [AZ] |AR] |CA] |CO) |CT) [DE] [DC) [FL] [GA] fH1] (1]
L) [IN] [TA] [KS] [KY] [LA) [MI3] |MD] [MA] Ml] [MN]  [MS] |MOY
[MT] [NE] [NV [NIH] [N} |INM| INY] [NC] (NI [OH] [OK] |OR] |PA]

|R1] [SC] [SD |TN} (TX] [UT] |VT] [VA] |WA] |WVI] |W1] [WY] [PR]

{Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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C. OFFERING PRICE, NUMBER OF INVESTORS. EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of securitics included in this offering and the total amount
already sold. Enter “0™ if answer is “none™ or “zcro.” 1f the transaction is an exchange offering,
check this box 0 and indicate in the columns below the amounts of the securities offered for exchange

and already exchanged
Aggregate Amount Already

Type of Security Offering Price Sold
(97| IO OO T U O TSV TP PP RPR PTOTO
Equity

0 Common O Preferred

Convertible Securities (INChuding WarTaNTS) e s e $ 3
PAMNETSRID ILETESIS (oo et s b e b s $ 3
Other (Ordinary UNIIS) .....vcovreoecisiesessmerassre o $ 200,000,000 $102,704,037

$.200,000,000 $102,704.037

Total oo

Answer also in Appendix, Column 3, if filing under ULOE.

2. Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amowts of their purchases. For offerings under Rule 504, indicate

the number of persons who have purchased securities and the aggregate dolar amount of their purchases Aggregate
on the total lines. Enter “07 if answer i5 “none” or “zero.” Number Dotlar Amount
Investors of Purchases
ACCTTETIEU TEVESLOTS e eeeeee et eeeeeeeee e e e eeee e eeretee12 s 285 e ereseseos e e s eh e b emesed AR bbbt s n e rab e e e 3 $102.704,037
NOM-ACCTCAIE A TNVESIOTS ..o vcrsirerieeseseescaeesssas e s e e e e bt rhd e re e aeee e are b s bR 0 $_ 0
Total {for filings under Rule 304 001Y) ..o e et $

Answer also in Appendix, Column 4, it filing under ULOLE.

3. If this filing is for an offering under Rule 504 or 305, enter the information requested for all sccurities
sold by the issuer, to date, in offerings of the types indicated, the twelve (12) months prior
to the first sale of sccurities in this offering. Classify securities by type listed in Part C - Question |.

Type of oflering Type of Dollar Amount
Security Sold
REZUIBLION A oo oo ceeee et s s e eeseeessisa s s e e o e s 8 s e

b3
RUIE SO .ottt seeteeemmes eesres b srmsensesme s s e o do2ss s anmas 88 b e A e bR s $
3

4. a. Furnish a statement of all experses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely 10 organization expenses of the issuer.
The information may be given as subject 1o future contingencies. f'1he amount of an expenditure
is not known, furnish an estimate and check the box 1o the Teft of the estinate,

TTANSTET ABENL'S FEES __o.rvririeemresresisnaerorcsseesimrcssesiss s oot 18 e e i R o $

Printing And EREFAVIIE COSIS o...ereuemivmsierseemssees s sacs oo st o8 s s o §

LEZAT FEES vvoevusevee e eee et b 05 8D L8R L B §_ 125342

Sales Commissions (specify finders’ fees SCPATAIEIY} i i a3

Other Expenses (identify) Blue Sky Filing Fees s Bn $ 300
FOUAL v ceer e ee e cestsas b emseaee e bass s seas oot 2 meesns s e AL RS SR SR A SRR R b S seen s B §_ 125642

dolg



C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1 and total expenses furnished in response to Pant C - Question 4.a. This difference is the
“adjusted gross proceeds t0 the ISSUEE” ......w..us v s sinssssomssesnesess ittt sbas st $102.578,395
5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be
used for each of the purposes shown. If the amount for any purpose is not known, fumish an
estimate and check the box to the left of the estimate, The total of the payments listed must equal

the adjusted gross proceeds to the issuer set forth in response to Part C - Question 4.b above,
. Payments to

Officers,
Directors, &  Payments To
Affiliates Others
SAIETIES ANH FEES 1vevvervenesimeeesraressstssnsseaneserssomsseresessstestsantsesseresarssoererasts 4B St B RE R sm bR e bR S50 os o s
PUNChESE OF TEAL BS1RLE v.vecurueiinsssnrsiarsraresssressassasseessenenssessersbens s st itbasEs et AR s E s A ey mne g ns s s D $ os
Purchase, rental or leasing and installation of machinery and equipment ......comimecimnrersrsries o s 0 s
Construction or leasing of plant buildings and FACIIIEES ....vveieemseecres s ssssseses s srs s erassees os as
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the asscts or securities of another
ISSUET PUTSUANE L0 8 SIETRET). rvv.crevsersssssesssonssesinsssssorsbunssbusastbnseasessassssss s sossnsss assseossebesessonbessibasns ns B $102.578.395
Repayment of SdBBIEANESS ... ..vveriimrisesseecsieems st iere et ssss s ans s snssss s ssss s s seseen s b et o s os
WOLKING CAPIAL cvvvvsieniresesecasssniramssesessastosssssssusssesas s ses essars sssosssssap st s rebs s R e R 08137 o s os
Other (specify): (m o s
............................ o s o s
CORIMIN TOUALS .....oooctreceeerrereessseneaessseseserseaserssstesss sons s smsnass srss e b oA FR LA R bR E s eS8 e s i e os B $102.578.395
Total Payments Listed (Column 1otals added) .......covnivirsssrmmmmssesmemsisssssmiasesss s s B $102,578.395

D. FEDERAL SIGNATURE

The issuer has duly caused this notice 1o be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the
following signature constitutes an undertaking by the issuer to fumnish to the U.S. Securities and Exchange Commission, upon written request
of its staff, the information fumished by the issuer 10 any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Joxfon

Issuer (Print or Type) Signature Date

International Farmtand Holdings LLC ah_\

Name of Signer (Print or Type) Title of Signer (Print or

Alan Boyce President

ATTENTION
Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)

|
|
b. Enter the difference between the aggregate offering price given in response to Past C - Question
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Emer the difference between the aggregate offering price given in response o Pan C - Question
1 and total expenses fumished in response 1o Pan C - Question 4.2, This difference is the .
“adjusted gross proceeds 10 he ISSUEE.” ...t rne s $102.578.3

5. Indicate below the umount of the adjusted gross proceeds to the issuer used or proposed w be
used for each of the purposes shown. If the amount for any purpose is not known, fumish an
estimate and check the box to the left of the estimate. The total of the paymenis listed must equal
the adjusted gross proceeds to the issuer set forth in response to Pan C - Question 4.b above,

Pavmenis to

Offficers,
Directors. &  Payments To
Affiliates Others
PUMCRASE OF TEAI ESUIIE «...ecceee e er et me s e rane s e s e e ser s em s e s s 0o s o s
Purchase, rental or leasing and installation of machinery and equipment ... os as
Construction or leasing of plant buildings and facilities .....c.eririvvirmir e e, o s as
Acquisition of uther businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another :
ISSUET PUPSUAELL L0 8 IIETEEL)iooo.ioorisiscirosse et oo acss st b asa st b A Ba e eSS s o s B $102.578.395
Repayment of INAEDIEUNESS ......c..c o ciee e eoresc sy recurereseessenes st et sems e seme semsesest sermriersinte o s m]
WOrKing CHPUAL oo b s b b b as m}
Other (specify): (0 0
o s a s
COMMN TS oottt s s e e e £k s bba s b et bbb B bbb oS @ 5102578395
Total Payments Listed {Column totals added) ... B $102.578,395
D, FEDERAL SIGNATURE
The issurer has duly caused this notice to be signed by the undersigned duly authorized n ule 505, the
following signature constitutes an undentaking by the issuer to fumish to the U.5. S | . UpOn written request
of its staff, the information fumished by the issuer to any non-accredited investor p of 502,
Issuer (Print or Type) Signatre Date™

International Farmland Holdings LLC

o ot

Name of Signer (Print or Type)

Alan Boyce

Title of Signer (Print or iQpc))

President

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C, 1001.)

END




